EXECUTIVE COMPENSATION
Background

L. Santee Cooper engages Towers Perrin to review, on an annual basis, its executive
compensation package and to compare it with packages offered by investor owned
utilities in the region.

2. Distinctions in executive talent between investor-owned and public power entities
are less relevant because the business of generating and distributing power is equally
complex regardless of the form of ownership or corporate structure.

3. The current executive pay program was adopted in 1996 and includes
s annual cost/kWh sold relative to a peer group three-year average

o overall customer satisfaction rating must be 95% or greater.

Santee Cooper’s Compensation policy

Santee Cooper’s executives are paid considerably less than those in
comparable investor-owned utilities.

Santee Cooper targets total compensation (base salary plus annual incentive
award) at the 25' percentile (lowest quarter) among a utility peer group selected by
Towers Perrin.

Base salarv: Based on April 2005 report by Towers Perrin, in past years, Santee
Cooper’s base pay levels for top executives have remained below the targeted 25"
percentile levels.

Annual Incentive Plan: Awards are granted based on performance that meets or
exceeds specific, measurable objectives such as cost of power, cost reductions, safety,
etc. Tarpet award opportunity (as a percent of base salary) for eligible executives
includes:

o A target award of 25% for President and CEO, EVP and COO.
s A target award of 20% for CFO, General Counsel and SVPs.

Supplemental Executive Retirement Plan (SERP):

Santee Cooper provides SERP arrangements for its executives, The plan’s objective is to
improve competitiveness of total compensation package and to attract and retain highly
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qualified executives (Towers Perrin, page 8, attached). This is in addition to regular state
retirement.

COMPARISON WITH SCE&G

2003 salary received, salary increase and bonus

salary % increase bonus paid
Chairman and CEO 858,219 14.24 1,297,833
President and COO 419,808 11.49 463,295
Senior VP and CFO 419,808 11.83 527,240
Senior VP and General Counsel 360,950 21.48 337,683
Senior VP, Human Resources 275,164 10.08 223,590
Senior VP, Natural Gas 201,050 20.13 131,321

(SOURCE: PSC Staff Data Request No. 50-a in PSC Docket No. 2004-178-E.)

As you can see, in many instances the bonuses awarded to SCE&G'’s top executives
equal their base salary before they received substantial increases and, in some cases,

exceed base salary.

(NOTE: SCE&G data does not include other forms of compensation, such as stock
options and other forms of stock ownership, potential contributions to deferred

compensation, efc.)

COMPARISON WITH TOWERS PERRIN PEER GROUP

Attached are three pages from the Towers Perrin Report comparing various aspects of
Santee Cooper’s compensation plan with the selected peer utility group.



T. Graham Edwards

l. A life insurance policy in effect at the time of termination is provided for life. Coverage in
the amount of $120,000 with an annual premium of $468 annually was in effect at the time of
termination.

2. Term life insurance in the amount of $284 000 is provided for life.

3. Health and dental insurance is provided including family or spouse until such time that
coverage is provided by another employer.

4. In the event of disability, SERP payments will be increased from 60 to 70%.
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MEETING OF THE BOARD OF DIRECTORS
OF THE SCUTH CRROLINA PUBLIC SERVICE AUTHORITY
WAMPEE CONFERENCE AND TRAINING CENTER
CONFERENCE ROOM
PINOPOLIS, SOUTH CAROLINA
SUNDAY, FEBRUARY 21, 1999 - 5:30 P.M.
SPECIAL SESSION

Directors Present: Chairman John S. Rainey, Larry L.
Bigham, Juanita W. Brown, Frances B. Gilbert, Leon S. Goodall,
Lewis L. Harrison, Claude V. Marchbanks, Henry B. Rickenbaker, John
D. Trout, Johnnie Mac Walters, and Johnnie Joe Young

= esent: T. Graham Edwards, President & Chief
Executive Officer; John H. Tiencken, Jr., Executive Vice President
& Chief Legal Officer; and Jchn S. West, Vice President, Property
& Legal Services

Also present were Dwight Drake, George Wolfe, and Kevin
Hall with Nelson Mullins Law Firm.

Cn Friday, February 19, 1999 news media, persons, and
organizations requesting notification of all public meetings
agendas including the time, date, and location of the meeting were
notified by facsimile.

Chairman Rainey called the meeting to order. He
presided, and Mr. Edwards kept the minutes.

Director Harrison participated in the meeting via
telephone conference call.

Upon motion by Director Trout and seconded by Director

Bigham, the Board unanimously voted to enter Executive Session to

discuss contractual and personnel matters with Mr. Edwards,



Special Meeting of Board of Directors
February 21, 1999
Page Two

Mr. Tiencken, Mr. West, Mr. Drake, Mr. Wolfe, and Mr, Hall
attending.

The Board returned to Regular Session. Chairman Rainey
reported no action was taken in Executive Session.

Director Harrison ended the telephone connection and
withdrew from the meeting.

There was discussion concerning Mr. Edwards, his
leadership, and the outstanding competitive position Santes Cooper
has obtained. As a result of Mr. Edwards’ outstanding leadership
and the accomplishments during 18998 and during his tenure as
President and CEQO; and upon motion by Director Young, sesconded by
Director Bigham, the Board unanimously approved the following
changes to Mr. Edwards' supplemental executive retirement agreement
(the “Agreement”):

1. The annual maximum level of benefit is

increased from forty-five percent (45%) to

sixty percent (60%) of the highest annual
earnings as described in the Agreement.

Z. Mr. Edwards is eligible for the benefit
set forth in Number 1 above after twenty (20)
years of service, The previous wvesting

schedule no longer is applicable.

3. The length of annual benefit after
retirement is increased from twenty (20} years
to thirty (30) years.



Special Meeting of Board of Directors
February 21, 1389
Fage Three

4, The non-compete clause of the Agreement
is changed from two (2) years to one (1) year
and only applies if Mr. Edwards is directly
employed by another South Carolina electric
generating utility company.

pi 3 The non-compete clause is also changed to
allow Mr. Edwards to begin receiving benefits
immediately upon retirement. However, if the
one (1) year non-compete clause 1is wviolated,
then Mr. Edwards must repay any benefits
received with appropriate interest.

B Santee Cooper agrees to pay for and
provide Mr. Edwards with comparable and
current level of health, dental, and

disability insurance coverage Ior life, unless
such coverage is provided by ancther employer.

T Santee Cooper agrees to pay for and
provide Mr. Edwards with his current level of
life insurance coverage now available to him
from all company and state retirement system
sources for life.

There being no further business and upon motion by

Director Brown, seconded by Director Walters, the mseting was

adjourned.

Respectfully submitted, APPROVED:

T. Graham Edwards Ralnéﬁ
President and CEOQ Chalrman
Beoard of Directors
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~ STATE OF SOUTH CAROLINA )

) AGREEMENT
COUNTY OF BERKELEY ~ )

THIS AGREEMENT (this "Agreement”), made this 22nd day of February, 1999,
by and between South Carolina Public Service Authority (the "Authority™) and T. Graham
Edwards (the "Employee™).

WITNESSETH:

WHEREAS, the Board of Directors of the Authority has determined as a matter of
policy that dependable and reliable service to the Authority's customers and the operation and
management of the Authority requires a staff of highly qualified and experienced personnel; and

WHEREAS, in order to be competitive with other industry and attract, hold and
motivate highly qualified and experienced personnel, the Board of Directors of the Authority has
determined that it is in the Authority's best interest to provide additional compensation in the form
of life insurance coverage, pre-retirement death benefits, long-term disability benefits and deferred
compensation payments upon retirement for certain of its employees: and

WHEREAS, the Authority and Employee have entered into an agreement, dated
as of October 21, 1996 (the "Prior Agreement”); and

WHEREAS, the Authority and Employee desire to amend and restate the Prior
Agreement in its entirety pursuant to this Agreement.

NOW, THEREFORE, in consideration of the faithful, satisfactory and punctual
performance of the duties and responsibilities required of the Employee, the Authority hereby
agrees with the Employee as follows:

Section 1. Definitions.

In addition to the other defined terms and phrases in this Agreement, the following
capitalized terms or phrases shall have the meaning set forth in this section, unless the context

clearly requires otherwise:
° "Age Sixty" shall mean the earlier of:
The date on which the Employee actually attains age 60; or
June 30 of the calendar vear in which the Employee would attain age 60.
° "Agreement" shall mean this Agreement.

L * Authority” shall mean the South Carolina Public Service Authority.
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"Board of Directors” shall mean the Board of Directors of the Authority serving
at a given time.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and all
successor-laws thereto, -

"Compensation" shall mean, for a given consecutive 12 month period, all salary,
bonuses, commissions, overtime, and all other benefits and payments subject to tax
under Code section 3101(a) (excluding, however, benefits under this Agreement
which are subject to tax under such Code section), and all salary deferral or
reduction contributions by the Employee under a plan relating to the Authority and
intended to qualify under Code section 125, 401(k), 403(b), or 457(a); provided,
however, no Compensation for any such 12 month period in excess of the
applicable Compensation Limit shall be taken into account under this Agreement.

“Compensation Limit” shall mean, for any consecutive 12 month period. Three
Hundred Forty Seven Thousand Nine Hundred Twenty Eight and No/100 Dollars
($347,928.00) and such limitation shall be adjusted each Year (beginning with the
first vear after the Year which includes the date first above-written) by a percentage
which is equal to the percentage that the Consumer Price Index has mncreased or
decreased (as the case may be) for such applicable Year of adjustment relative to the
preceding year. Adjustments to the “Compensation Limit” will be made as soon as
Consumer Price Index data is available for the end of each Year. Upon termination
no further adjustments to the Compensation limit shall be made.

"Corporate Secretary” shall mean the corporate secretary of the Authority serving
at a given tme.

"Creditable Service" shall have the same meaning as provided under the South
Carolina Retirement System. For purposes of this Agreement, the term "Creditable
Service” shall include time actually spent in the employ of the Authority, plus any
other time credited by the South Carolina Retirement System for employment by
an entity other than the Authority.

"Disability" shall mean that the Employee is or would be unable to engage in any
substantial, gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or to be of long-
continued or indefinite duration.

*Disability Benefit" shall mean the benefit provided under Section 5 of this
Agreement.
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"Employee" shall mean T. Graham Edwards.

"Highest Compensation” shall mean the Employee's highest Compensation for any
consecutive 12 month period.

"Ineligible Plan Benefit" shall mean any portion of a benefit provided the Employee
under this Agreement that is subject to taxation pursuant to Code Section 457(f),
and shall not include any benefit that is subject to taxation pursuant to Code Section
457(a) and any benefit to which Code Section 457 does not apply by reason of
section 6064(d)(3) of the Technical and Miscellaneous Revenue Act of 1988.

"Involuntary Termination for Cause" shall mean any one or more of the
Employee's willful material misconduct, willful material violation of any law, rule,
regulation (other than minor offenses), or material breach of fiduciary duty
involving personal profit to the Employee, the Employee’s family or any other
party who is related to the Employee; provided, however, (I) no act, or failure to
act, on the Employee's part shall be considered "willful” unless done, or omirtted
to be done, by the Emplovee not in good faith and without a reasonable belief that
the Employee's action or omission was in the best interest of the Authority; and (II)
any act or omission to act by the Employee in reliance upon an opinion of counsel
to the Authority or counsel to the Employee shall be deemed not to be "willful."

"Noncompete Requirement” shall mean that, for a period of one (1) year after
Termination, the Employee shall not directly be employed by a South Carolina
generating electric utility company. Notwithstanding anything in this Agreement
to the contrary, the Employee’s violation of the Noncompete Requirement shall
have the sole effect of disqualifying the Employee from receiving deferred
compensation payments as provided in this Agreement.

"Normal Deferred Compensation Benefit" shall mean the benefit provided under
Section 3 of this Agreement.

"Prior Agreement" shall mean that certain agreement, dated October 21, 1996, by
and berween the Authority and Employee.

"Retirement" shall mean the Employee's Termination:
With twenty (20} Years of Creditable Service;

Otherwise, except for Involuntary Termination for Cause.
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° “Termination” shall mean the termination of the Employee's employment with the
Authority, voluntarily, involuntarily or otherwise.

o "Year" shall mean each 12-month period commencing January 1 and ending on the
next December 31. '

Section 2. Agreement Amends and Restates Prior Agreement. This Agreement

amends and restates the Prior Agreement in its entirety, such that all the terms and conditions of
the Prior Agreement shall be substituted in their entirety for and by this Agreement, and such that
the Prior Agreement is replaced completely by this Agreement.

Section 3. Normal Deferred Compensation Benefit. The Authority shall pay the

Employee deferred compensation payments (constituting the "Normal Deferred Compensation
Benefit"), annually for thirty (30) years, each in the amount of sixty (60%) percent of the
Employee's Highest Compensation.

Provided, further, in the event the Employes incurs an Involuntary Termination for Cause no such
deferred compensation payments shall be made to the Employee. The Deferred Compensation
Benefit shall be in lieu of the Disability Benefit and Death Benefit, except as otherwise provided
in Section 5.

In addition, if Employee requests deferred compensation payments, either annual or single-sum
as set forth under Section 4.B., payment(s) can be made to Employee immediately upon
Retirement. Provided, however, if Employee does not comply with the Non-Compete provision
of this agreement, the Employee shall repay the Authority the full amount Employee has received
to date plus interest. Such interest shall be at the Authority's average interest cost of its
outstanding debt.

Section 4. Cenain Benefit Payment Elections. To the extent the Employee is

entitled to receive payment of a Normal Deferred Compensation Benefit and/or Disability Benefir,
the Employee shall be entitled as follows:

A. The Employee shall have the option to defer any and all payments
relating to such applicable benefit upon notice in writing to and filed with the Corporate Secretary.

B. The Employee shall be entitled to obtain a single-sum distribution of
all payments relating to such applicable benefit based upon a present value computation. The
interest rate applicable to such computation, to be determined as of the date of the employee's
termination, shall be equal to an average of (1) the Authority's most recent annual cost of debt
capital and (2) the Authority's then current anticipated average annual cost of tax-exempt debt
capital over a thirty (30) year period (determined in conjunction with the Authonty's financial
advisor). In order to obtain such single-sum distribution, the employee shall provide written notice
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a minimurn of 90 days prior to receiving the single-sum in respect thereof which shall be filed with
the Corporate Secretary.

C. The Employee shall be entitled to designate, in writing to and filed
with the Corporate Secretary, the individual or entity to whom the Employee desires such
payments relating to such applicable benefit to be made.

Section 5. Disability Benefit. In the event the employee shall be subject to a
Disability at the time of Termination, the Authority shall pay long term disability payments
(constituting the "Disability Benefit") equal to seventy percent (70%) of the Employee's
Compensation at the time of such Termination while subject to Disability, for so long as the
Employee is subject to Disability. Subject to the preceding sentence, such Disability Benefit
payments shall continue until the age of sixty-five (63) if the employee becomes disabled prior to
his sixtieth (60th) birthday, or until the age of seventy (70) years or for five (3) years, whichever is
less, in the case the Employee becomes disabled on or after his sixtieth (60th) birthday. The amount
of long-term Disability Benefit payments shall be inclusive of all other long-term disability benefits
provided by Social Security. Authority group long-term disability insurance, and disability benefits
from the South Carolina State Retirement System. The maximum Compensation for determining
this benefit shall not exceed the applicable Compensation Limit.

Upon expiration of long-term Disability Benefit payments as set forth above, the Employee shall be
eligible to receive Normal Deferred Compensation Benefit payments (and to the extent provided in
Section 3 above) with Compensation being computed on the basis of the Employee's Highest
Compensation during any 12 month period until the time disability payments under Section 5 begin.
Employee, if subject to a Disability and eligible for Normal Deferred Compensation Benefit
payments, has the option of beginning to receive Normal Deferred Compensation Benefit payments
at the time of expiration of his long term Disability Benefit payments or at the age of seventy (70)
years,

Section 6. Death Bepefit. In the event the Employee shall die prior to Retirement,
prior to incurring an Involuntary Termination for Cause, and prior to the satisfaction of all
requirements relating to the entitlement to receive payment of the Normal Deferred Compensation
Benefit, and in lieu of the Disability Benefit, the Authority shall pay to the individual or entty
designated in writing to and filed with the Corporate Secretary by the Employee, or, in the absence
of any such designation by the Employee, to the Employee’s estate, each year for thirty (30) years,
an amount equal to sixty (60%) percent of the Employee's Highest Compensation. Each such
annual payment shall be made in twelve (12) monthly installments, beginning with the first day
of the month immediately following the month of the Employee's death; provided, however, the
maximum number of such monthly payments shall be three hundred sixty (360). In addition, the
individual or entity as designated may request in writing to receive a single-sum benefit in lieu of
monthly installments. This amount shall be calculated in the same manner as set forth in Section
4 B.
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Section 7. Life [nsurance. The Authority shall pay thirty nine dollars per month
(539.00), an annual amount of four hundred and sixty eight dollars ($468.00) towards the premium
ona life insurance policy other than term life insurance. These payments for premiums shall cease
upon Termination. The Authority shall provide Employee group life insurance coverage in the
amount of five thousand dollars (35,000.00) upon Retirement.

Section 8. Death of Emplovee. In the event of the death of the Employee prior to
the completion of the payment of Normal Deferred Compensation Benefits, the remaining benefits
shall be paid when due to the Employee's designee (as set forth in writing to and filed with the
Corporate Secretary), and, if such designee dies prior to, or contemporaneously or in a common
disaster with, the Employee, to the Employee's alternate designee (as set forth in writing to and
filed with the Corporate Secretary), and, if such designee dies prior to, or contemporaneously or
in a common disaster with, the Employee, to the Employee's estate.

Section 9. Other Insurance Provisions.

(A) Health and Dental Insurance: Santee Cooper will provide current level of
coverage for life, unless coverage is provided by other party.

(B) Disability Insurance: Santee Cooper will provide current level of coverage until
normal retirement, unless coverage is provided by other party.

(C) Life Insurance: Santee Cooper will provide current level of coverage for life.

Section 10. No Cost To Emplovee. All benefits and insurance coverage provided
to the Employee under this Agreement shall be at no cost to the Employee (except applicable
taxes), and shall be in addition to and separate from any and all other retirement and/or insurance
benefits which the Authority may provide or Employee may receive; provided, however, that
nothing contained in this sentence shall modify the requirements which the Employes must meet
in order to obtain such benefits and life insurance coverage.

Section 11. Certain Ineligible Plan Benefit Tax Matters. This Section shall apply

in the event that the Employee, or Employee's designee, alternate designee or estate, as the case
may be, shall be required to include in gross income for any taxable year an amount attributable
to any portion of the Employee's Disability Benefit or Normal Deferred Compensation Benefit,
and shall apply only to the extent such applicable benefit is an Ineligible Plan Benefit. If the gross
income of an Employee, Employee's designee, alternate designee or estate, as the case may be,
for a given taxable year increases due to the inclusion in gross income of such an Ineligible Plan
Benefit pursuant to this Agreement, without a distribution of such benefit payment under this
Agreement sufficient to pay the increased income and other tax attributable to such Ineligible Plan
Benefit, then (except as otherwise provided in this Agreement) the Authority shall pay the
Employee, or Employee's designee, alternate designee or estate, as the case may be, a single sum
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amount, on or before the last day of such taxable year, equal to the amount required to satisfy such
tax liability for such taxable year relating to such Ineligible Plan Benefit, including any tax liability
relating to such single sum amount. Provided, however, no such single sum amount shall exceed
the present value of all future benefit payments to which the Employee, or Employee’s designee,
alternate designee or estate, as the case may be, may be entitled to receive, and which (as of such
time) has not yet been paid under this Agreement. Norwithstanding anything in this Agreement
to the contrary, (I) such single sum amount shall be offset against all future payments that are
otherwise required to be paid under this Agreement, so as to ratably reduce such applicable future
payments to be paid to the Employee, or the Employee's designee, alternate designee or estate,
as the case may be, under this Agreement; and (I} if the Authority pays one or more such single
sum amounts, and applicable future benefits payments under this Agreement are forfeited or
otherwise not payable, then the person for whose benefit such single sum amount was paid shall
be (and is hereby) required to pay to the Authority such single sum amount, with interest (and the
Authority may require such applicable person to sign an appropriate agreement to this effect prior
to the Authority's payment of each, any or all such single sum amounts).

Section 12. Certain Tax Withholding. Notwithstanding anythung in this Agreement
to the contrary, (I) to the extent the Authority Is required to withhold for tax or other purposes an
amount relating to any benefit or payment under this Agreement, the Authority shall be entitled
to withhold such applicable amount and pay such amount to the applicable governmental body or
other person to whom such withholding obligation is owed, and (II) single-sum amounts relating
to certain tax matiers described in Section "10" of this Agreement which represent tax payments
with respect to which such withholding obligation upon the Authority is applicable shall not be
paid to the Employee, or Employee's designee, alternate designee or estate, as the case may be,
and. instead, shall be paid to the applicable governmental body to whom such withholding
obligation is owed.

Section 13. Certain Acceleration/Assignment Prohibited. Neither the Employee,
nor any other person (except the Authority) shail have the right or authority t encumber,
commute, borrow against, dispose of, assign, or otherwise transfer or accelerate payment of, any
and all benefits under this Agreement prior to actual receipt thereof by the applicable person who,
under this Aereement, has a right to such receipt, except as otherwise specifically provided in this
Agreement.

Section 14. Benefits Subject to Authority's Genera] Creditors. Notwithstanding
anything in this Agresment to the contrary, all benefits under this Agresment, and any and all
funds of the Authority which may be used or applied (o pay such benefits shall at all times remain
the exclusive property of the Authority, and shall remain subject to the claims of the general
creditors of the Authority until actually paid to the applicable person who, under this Agreement,
has a right to receive such payment.

Section 15. Miscellaneous.



A Nothing contained in this Agreement shall (I) give or be deemed to
give the Employee or any other person the right to remain in the employ of the Authority or any
other person, or (II) interfere or be deemed to interfere with the right to be retained in the employ
of the Authority or any other person.

B. All pronouns used in this Agreement shall be deemed to refer to the
masculine, feminine or neuter gender as may be applicable or appropriate in a given context. For
purposes of this Agreement, the term "person” shall be deemed to include, without limitation,
individuals, firms, corporations, limited liability companies, partnerships, trusts, estates,
governments, governmental subdivisions, governmental agencies, and any other entity or entities
as may be applicable or appropriate in a given context.

€. This Agreement, which constitutes the entire agreement of the
Authority and Employee with respect to the matters set forth in this Agreement, may be amended,
from time to time, and/or terminated, only by a writing which is signed by the Authority and
Employes.

D. If any provision of this Agreement (or portion thereof) shall be held
to be unenforceable by a court of competent jurisdiction, the remaining provisions (or portions
thereof) shall continue and remain in full force and effect.

E. This Agreement shall be governed by, and construed and enforced
in accordance with, the laws of the State of South Carolina, without regard to conflicts of laws

principles.

E. The section and other headings in this Agreement are for convenience
only, and do not form any term of, or a part of, this Agreement; and shall not be used in
construing this Agreement,



IN WITNESS WHEREQF, the Authority, by its duly authorized officer, and the
Employee, have executed this Agreement as of the date first above-written.

ATTEST: SOUTH CAROLINA PUBLIC
Wm. Glen Brown, Jr. SERVICE AUTHORITY
Corporate Secretary
(SEAL)
ohn 5. ' iney
Chairman
Board of Directors
_FZ

T. Graham Edwards
President and
Chief Executive Officer
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BENEFITS STATUS AFTER JUNE 30, 2000 TERMINATION

Benefils Category

Life Insurance

Equitabie ﬁ\ Curred (ac _..1\-“
F)1g 000 death buretli7:

Frovided For Life,

Term Life Insurance in the
amount of annual salary plus
510,000 {$284,000 lotal)

General Agency Accidental
Death

T. GRAHAM EDWARDS

Cost/Payment Details

TP Ll

$68 annually, Invoice will be
mailed to Ruth Wall for payment.

& year lerm policy with premiums
approximately 3368, 08 per year
(subjec] 1o change afier application
and medical review), Annual
invoice will be sent to Ruth Waill,

Mot provided by Santee Cooper,

Cependent Term Lile insurance  Not provided by Santee Cooper

Health Plan

Provided until such time thal

Santee Coaper will pay for full family

coverage is provided by another  premiums until status changes.

party,

onlact Informalion

Whiteside & Associales
Coumbia, SC
803 254 44099

Carmoll Clevenger

Commenis

Blay eviaid malaTain .H...HE sot ﬂﬁ‘
_uxw..l _.__Lhnh_.u__n \uﬁﬂ_h_m ﬁ.\_v..wlk % h&u\w\

a o oran SRV er

Review annually by May 1 to delermine

Suite 27C, 601 St. Andrews Blvd. if term insurance should be renewed,

Columbia, SC 28210
BO3. 750 B262
or
Bill Brooks Jr,
Brokerage Service of the
Carolina's, Inc.
1406 Barnwell St,, PO Box 5697
Columbia, 5C 28210
BO3 254 2215

Ruth Wall, 761 4026

Review by April 1, 2008 o determine i

the term insurance shouid be renewed,

converted to Universal Life or if Sanlee

Cooper should self insure. Files will be maimained
Ruth Wall and reviews will be infliated by

her.

Can converl to an individual plan,
General Agency will conlagl Graham re
CONVersion.

Can conver to whole life. Shambria
Goodman, ext. 5148, can pravide details.

Premiums for COBRA coverage will be
paid by Sanlee Cooper, Involces will be
sen! Lo Graham Edwarnds who should
forwand them to Ruth Wall for payment.

Al the end of COBRA coverage Sanlee
Cooper will provide an individual plan of
equal coverage. The process for purchase-



Dental Plan Same as Health Plan Same as Health Plan Same as Health Plan

Disability

This document has been discussed with and reviewed by T. Graham Edwards. John H. Tiencken, and Ronald H. Holmes,

s

T. Graham Edwards

Date;_~cl-"L/00

2
Lot p—
Ronald H. Halmes

Wice Presigent, HRM

Date &f7/o 4

ing an individual plan should begin by
September 1, 2001. Ruth Wall will initiate
this process,

Should coverage be provided by another
party, the Sanlee Cooper coverage will
cease. The Santee Cooper coverage will
be reinstaled if the other parly coverage
CEASES,

Coverage wifl continue with the Santee
Cooper carmer and any premiums will be
paid by Saniee Cooper, Third pany
coverage will be treated the same as for
the health plan. Ruth Wall will adminisiar
this coverage.

I the evend of disabliity SERP payments
will be inceeased from 0% 1o 70%,



| Fam Gaskins - Research of Towers Pemin Report Page b3

From: Lonnie Carter

To: Board

Data: 4/26/04 3:18PM

Subject: Research of Towers Perrin Report
Gentlemen;

As requested Ron has researched the original report fram Towers Perrin which sets forth the criteria for
the executive compensation plan adopted by the Board. The report contains the following statement:

"The Board of Directors reserves the right to exercise "negative discretion” in reducing the calculated
award of any Participant. Negative discretion would provide the Board the opportunity o decrease an
individual's award amount based on extraominary factors. However, the Board would not have the
opportunity to increase the award amount beyond calculated levels."

We believe this clearly gives the Board the right to exercise discretion to modify incentive pay outs. We
are proceeding as authorized by the Board with the modified plan payout.

Please let me know if you have any questians.

Lonnie

cc: Holmes, Ron



Santee
Cooper

P.O. Box 2946101, Moncks Corner, South Carolina 29461-2901 843/761 4022

Facsimile Communication

DATE: April 27, 2004
TO: Board of Directors
FROM: Glen Brown, Jr., Corporate Secretary

SUBJ; wﬁm/naan Resources Committee

Telephone Number 843/761-7022
Fax Number 843/761-7037

SENDING: 3 Pages (including cover)

Attached is information | was asked to forward from Cal Land, Chairman. Human
Resources Committee.

WGB/dgg

cc: Lonnie Carter
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Sam J. Calhoun Lﬂ“df v
PCooper- hapippdon

PO, Bax 138
Maorng, SC 20102
{B02) 4353894

FAX. (B03) 435-2352

April 27, 2004

Mr. Glenn Brown

Santes Cooper

P.O. Box 2946101

Moncks Corner, South Carolina 29461

Dear Glenn:

Please find a lemer which deals with some carry over maters from last Friday’s Board meeung.
Would you please disseminate this to all Board members? Please Keep this marer confidential in its
dissemination and Sling,

Please call me with any questions.

With warm regards, [ am,

Sincerely,
e
oun Land, IV
CL/dge L
Enclosure

We're Purting Qur Enargy to Wark for You
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PO. Box 138
; \anning, SC 29102

Apnl 27, 2004 1603) 435-3394
FAX: (503) 435-3352

Mr. Graham Edwards

Board Members

Santee Cooper

P.O, Box 2946101

Moncks Comers, seuth Carolina 29461

VIA FACSIMILE: = 843-761-7037

RE: Corpurate [ncentives Adjusunent

Dear Chairman Edwards and Members of the Board:

An examination of the Corporate Incentives Plan governing executive staff revzals that the Board of
Directors reserves negative discretion to reduce incentive payments as a result of extraordinary
facrors.

As a result and pursuant to Board action a 25% reduction will be made to the corporaie incentive
bonus pay of John Tiencken, Former Chief Executive Officer; Bill McCall. Chief Operating
Officer; and John West, Chief Legal Officer.

If anvone has any questions or comments, please let me kmow.

With warm regards, [ am,

Sincerely,

CL.dge

e 're Purting Qur Encrgy fo Work for You.
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September 8, 2004

Mr. Jim DuPlessis
Business Reporter
The State
1401 Shop Road
Columbiz, SC 28201
Re:  FOIA Request
Dear Jim:
This letter is Santee Cooper's response (o your e-mail dated August 25, 2004, You
asked for certain compensation relatec information regarding current President ang
CEQ Lonnie Carter and formear President and CEQ John Tiencken,
| have numbered each of your bullets. Qur response foliows.
LONNIE N. CARTER

1. Last employment agreement.

Response' There is no written employment agreement.

2 Base salary. yearly.
Response: 5275,000.00
3. Bonuses (formula and conditions),

Response: There s a pay-at-risk component of annual compensation. The
target award opportunity i1s 25% of base salary and perdormance must meet or
exceed speciic measurable objectives. This annual incentive plan includes two
majer periormance measures, operational cast and cusiomer satisfaction.

Operational Cost

= This measurement is weighted and represents 75% of the total award.

= The Santze Cooper aperationzl cost per kilowatt hour is compared to the
differance in cest of an electne utility peer group three year average.
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Mr. Jim DuPlassis
September 8, 2004
Fage Two

40

= No award will be granted uniess the Santee Cooper cost is 2l least 0.0296
cents per kilowatt hour below the peer group.
= There are three levels of operational cost awards, as follows:

Award | ove| Parformance % of Target Award
Threshaold -0.0296/kWh T3%
Target -0.0311/k'Wh 100%
Maximum -0.0327/k'Wh 150%

Customer Service
* This measurement is weighted and represents 25% of the total award.
* A customer service survey of retail, wholesale, and industrial cusiomers will
pe conducted by an independent carporation.
+ An overall average satisfaction survey rating of 95% or higher must be
achieved across all customer segments for an award to be granted.

Deferred compensation (formula and conditions).

Response: &% of base salary plus $10.000.00 annually payable at end of
employment.

Matching contributions to 403(b) plans {formula and conditions).

Response: MNone

Any ather farm of compensaton, including non-cash such as cars, ete.

Response:
A, (2004 - date) automobile allowance and medical examination - 34,881.65.
8. Santee Cooper provides a Supplemental Executive Retirament Plan

{SERP). Its key features are: 45% oif highest year salary for 20 years. SERPis
payable upon refirement with 30 years service or 2ge 60 with 15 years service. If
involuntarily terminated for other than cause, 80% of the benefit would be paid
with 20-24 years of service or 30% of the benefit would be paid with 25-28 years
of service. A one year non-compeie provision applies and funds ars at risk of
forfeiture. Also, a life insurance policy is provided and a premium of 5468 is paid
annually.
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Mr. Jim DuPlessis
September 8, 2004
Fage Three

Cak

JOHN H. TIENCKEN, JR.

Last employment agreement.

Response: Thers was no written employment agreement,

Base salary, yearly (last three full years actual).

Response: (2001) 5250.290.00

(2002) $290,530.00
(2003) $323.683.00

Bonuses (formula anc conditions, actual)

Response: There was a pay-at-nsk component of annual compensation. The
target award opportunities for 2001 were 20%, for 2002 were 20%. and for 2003
were 25%. Performance in each of the thrae years must have met or exceeded
specific measurable objectives. These annual incentives included two major
performance measures, operational cost and customer satistaction.

Operational Cost

= This measurement was weighted and represented 75% of the total award in

gach of the three years.

The Santee Cooper operational cost per kilowatt hour was comparsd to the
difference in cost of an electric utility peer group three year average.

NC awards would be granted uniess the Saniee Cooper cost was at least
0.0256 cents per kilowatt hour below the peer group in 2001, 0.0258 cents
per kilowatt hour below the peer groupin 2002, and 0.0281 cents per
Kilowatt hour below the peer group in 2003.

There were three levels of operation cost awards for each of the three years,
as follows:

2001

Award Level Ferdformance Ya of Targst Award
Threshold -0.0255 50%
Target -0.0269 100%
Maximum -0.0282 150%

2002

Threshaold -0.0268 T5%
Target -0.0282 100%

Maximum -0.0297 150%
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Mr. Jim DuPlessis
September 8, 2004

Page Four I
!
2003
Threshold -0.0281 75%
Target -0.0282 100%
Maximum -0.0311 150%

Customer Service

s This measurement was weightad and represented 25% of the total award.

= A customer service survey was conducted in each of the three years by an
independent corporation.

» An overall average satisfaction rating of 25% or higher in 2001 and 2002, and
87% or greater in 2003 must have been achieved for an award to be granted

Actual performance compensation:
(2001) 71.076.81
(2002) 248.850.00
(2003) 5590.703.21

Deferred compensation (formula and canditans).

I.‘:.

Response: 6% of base salary plus 510,000.00 annually; payable at end of
employment.

B Matching contributions to 403(bj plan (formula and conditions).
Response: Mone
8. Any other form of compensation, including non-cash.

Response: Automobile sllowance and annual medical examination.

A (2001) 85,539.87
(Z2002) o4 72733
(2003) $6.410.35
B. Santee Cooper provided a Supplemental Executive Relirement Plan

(SERP). lts key features were; 4353% of highest vear compensation for 20 years
SERP was payable upon retirement with 30 years service or age 60 with 15
yaars service. |f terminaled for other than cause, 70% of the benefit would be
paid with 15-18 years of service, 80% with 20-24 years of service, or 80% with
25-29 years of service. A one year non-compete provision applied and funds
were subject o risk of forfeiture,
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Mr. Jim DuPlessis
September 8, 2004
Page Five

7. How much deferred pay or “golden parachute” maoney has been received?

Response: See #4 above. Actual payment: $165,535.80.

B. Is there any remaining balance which he is entitled to? |s there any halance that
he would be entitled to if he complies with the conditions of the plan?

Response: Annual pre-tax SERP payment of $138,771.99 for 20 years, Ses
4GB above,
As you can see, this represents detailed information in response to your guestions, and
WE appreciate your palience as we worked to accurately gather this material for you. it
is important for us to be transparent and thorough, anc we have pravided this executiva
compensation in the spint of openness and cooperation. Should you have any further
guestions, please contact me directly at (B43) 7614133

Sincarely yours,

Laura G. Vam

LGV kays
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From: "Jim Duplessis™ <jduplessis{@thestate com=>

Ta: <CSPigni@santescooper.com>, <LGVam@santescoopear.com=>
Date: 3/26/04 5:25PM

Subjact: Meed info for exec pay story

To: Laura Vam, Saniee Cooper
From: Jim DuPlessis, business reporer, The State newspaper

I'm working on & slory comparng executive compansation among state
agencies. Please send me information about compensation for your new
president, Lonnie Carter, and for former president, John W, Tienken,

Infarmation | need includas:

* Last employment agreements with Carter and Tienken

* Base salary, yearly (rate for Carler, [ast three full years ol actual
paymeants lor Tienken)

* Boriuses (formula and conditicns for Carer, formula and conditions anc
last thres full years actusl for Tienken)

* Ceferred compensation (formula and conditions for Caner, formula a3nd
conditiens and last three full years actual payments and year-end
halances for Tienken}

" Marching contribubicns to 403(b) plans (formula and conditions lor
Carter, formula and conditions and last three full years of aclual
payments for Tienken)

* Any gther form of compensation, including non-cash such as cars, sic..

With Tienken, how much deferred pay or "golden parachute” maoney has he
received? Is there any remaining balance which he is entitleed 107 s

tnere any balance that he would be entitled 1o if he complies with
conditions cf the plan?

Jim DuPlessis
Business Reparter
The Stale newspaper
1401 Shop Reoad
Columpia, S5C 29201

w. (BO3) 771-8305

cell: (803) 869-0055
email: wiltonians@msn.com; jduplessis@tnestate.com,
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PCooper

P.O. Box 29468101, Moncks Camer, South Carolina 28461-2801 B43/751-7007

Facsimile Communication

DATE: April 28, 20035

TO: Mike Couick 803/212-6600

FROM: James E. Brogdan, Jr., Senior Vice President and General Counsel
Phone: 843/761-7007

Fax Number; 843/761-7037

SENDING: 2 3 Pages (including cover)

If, after reviewing you nave any questions, please give me a call. We wll b2 sending the
complete set of decuments yeu requested by Federal Express today.

Jim
JEBjrkays

Altachmenis

SOMFIRENTI2L METICE  The informanion contamed in his '3csunie message may be aismey amakqed ans corficeniisl information ang i rmerded ariyfarthe use
o1 the Idividual or ennty ramag s0cve. If the secar of this messege it nat e :nlended recioient, or the emoksyes of agent rASDCNsDis to cefer 110 the interdad
Maciziant, 2U are nenaoy noafisg inat any Sleseminaton, SsidoLEan af conying =f this cammunication is stractly Srohipited  IFyou have recaivad this semmunssatian in
&ITar, piease mmadiai=ly noiry us Ty talsonane, dnd rerum ths Srginal message o Us 3t IMe abave acdiess vin the U5, Tostal Sarvice. Thank you.
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STATE OF SOUTH CARQLINA )
) AGREEMENT

COUNTY OF BERKELEY )

THIS AGREEMENT (this "Agreement”), made this 13th day of Novemoer,
2002, cy and between South Carolina Puslic Service Authority (the "Authority' znd John
H. Tiencken, Jr. (the "Employea”).

WITNESSETH:

WHEREAS, the Board of Directars of the Authority has determined as a
matter of palicy that depencable and reliable service to the Autherity's customers and the
cperaticn and management of the Authority requires a staff of highly guslified and
gxperienced personnal; and

WHEREAS in orcer to be compatitive with other industry and sttract, hoid
anc mativate highly qualified and expariencad personnel, the Board of Dirsctors of the
Autrorly has determined that it is in the Authority's best imersst ‘o orevide additional
comgensation in the farm of lifs insurance coverage, ore-retirement death banefils, lorg-
term disability berefils and deferred compensation payments upon rei rement for cartain
of its emplcyees; and

WHEREAS, the Authority and Employee have entered n'e 2n agresmaent,
dated as of the Z7th day of March, 2000, {the “Pricr Agreement); and

WHEREAS, the Authority and Employse desire ‘o amend and restatz the
Prior Agreement in its entirety pursuant to this Agreement.

NOW, THEREFCRE, in consideration of the faithiul, satistaclory and
punciugl performancea cf the duties and responsibilities required of the Emaoloyes, the
Authority hareby agrees with the Employee as follows:

Sacion 1. Definitions.

In addition 10 the cther defired terms and phrases in this Agreement. the
following capitzlized terms ar prrases shall have the meaning set forth in this section,
Unless the context clearly raquires stherwise:;

° '‘Age Sixty' shall mean the =arlier of:

The dat2 cn which the Employee actually attains age 50 or

I

i
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June 30 of the calendar year in which the Employee would attzin age

=108
s "Agreemsrt” shall mean this Agresment.
s “Autherity” shall mean the Sauth Carolina Public Service Authority
o "Board of Directors" shall mean the Board of Dirsctars of the Aulhority

serving at a given time.

= "Ceode” shall mean the Internal Revenue Code of 1986, as amended, and all
successer-laws thareto,

e "Compensation” shall mean, for a given consecutiva 12 menth period, all
salary, tonuses, commissions, overtime, and all oiher oerefits ard
payments subject to tax under Code section 3101(z) (excluding, however,
benefits under this Agreement which are subject o tax under such Coce
section), and all salary deferral or reduction contributicns by the Employze
under a plan reiating to the Authority and intended to qualify urder Code
sectien 125, 401(k), 403(E}), or 457(a); provided, however, nc Compensation
for any such 12 menth pericd in excess of the applicabie Compensation Limit
shail be taken Intc account under this Agreemant.

s “Comeensation Limit® shail mean, for any consecutive 12 month pericd, Four
Hundrec Twenty Five Tnousand Five Hundred Twenty Four and No/100
cliars (5425524) ard such limitstion shall be adjusted each Year
{beginning with the first Year aftar the Year which includes the date first
zbove-writtan) by 3 nercentage which is equsal 13 the percentage that the
Censumer Price Index has increased or cecreased (25 the cass may be) for
such applicab's Year of adjustment rslative to the preceding Year,
Adustments 10 the “Compensation Limit” will be made as soan as Cansumar
Price Index data '5 available for the end of each Yezr. Upon termination no
further zdjustments to the compensation limit shall be made.

? 'Corperate Secretary” shall mean the corporate secretary of the Authority
serving at 3 given time.

» "Crecitable Servics” shall have the same meaning as provided uncer the
South Carciina Retirement Systam. For purpgses of this Agreement, the
term "Creditabie Service" snall includs time actuzlly spent in the employ of
tn2 Autherity, plus any other time crecited by the South Carclina Ratirement
System for smployment by an entity other than the Acthority.

(]
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B "Wormal Deferred Compensation Benefit" shall mean the banafit provided
under Section 3 of (his Agreement.

s "Pricr Agresmant” shall mean that certain agreement, dated as of the 27tn
day of March, 2000, and between the Autherity and Empioyee.

o "Retirement” shall mean the Employes's Termination:
Vith thirty (30) Years of Creditabie Service; or

After attaining Age Sixty with at least fifteen (15) Years of CreditaCle
Service. or

Ctherwise, except far Inveluntary Termination for Cause.

- '"Termination" shall mean the termination of the Emoloyee's emoloyment with
the Autharity, veluntarily, involuntarily or otherwise

= Year' shall mean eacn 12-month period commencing January 1 and ending
on the nax; Decamber 31,

Secticn 2. Agreement Amends and Rasiates Prior Agresment. This
Agreement amends and restates the Prior Agresment in its entirety, such that all ir2 terms
zrd conditions of the Pricr Agreement shall be substituted in their entirety for anc by this
Agreement, and such that the Pricr Agraement is repiaced comglately oy this Agreement.

Section 3 Normal Deferred Compensation Benefit.  The Autherity shall pay
the Employse defsited compensalion paymentis (constiluling the "Normal Defsrrsd
Carrpensaticn Benefit”), annually for twenty (20) Years, gach in the amount of forty-five
{45%) parczent of the Employee's Highest Compensation. Provided, however, in the event
the Emolovee's Termiration for any reason ather than Involuntary Terminaticn for Causs
shall ecour pricr to the arlier of {1) the dats cn which the Employee attains thirty (30)
Years of Creditable Service, or (11} the date on which the Employee attains Age Sixty with
at legst “ifteen (13) Years of Creditable Service, sach sl,:%:;mnuai defarred compensation

payment shall ba muitiplied by ine "Parcentage cf Pay " {as set forth below), baseg
upon ine "Years of Creditable Servica” atiained by ths Employee (as set forth Selow, anc
correspending 1o such applicable "Percantage of Payment”).

YEARS OF CREDITABLE SERVICE PERCENTAGE QF PAYMENT

Less than S C%
-3 S0%
10-149 E0%

il
u

A
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1519 7%
20-24 BO%
28-23 SC%
30 and cver 100%

Previgad, further, in ths event the Employese incurs an Involuntary Termination for Cause
orior to completing thirty (3C) Years of Creditable Service, or atiaining Age Sixty with at
laast fifteen (15) Yaars of Creditable Service, no such deferred compensation payments
shall be made tc the Employee. Tne Normal Deferred Compensation Benefit shall be in
iieu of the Disability Benefit and Death Benefit, except as otherwise exprassly provided n
this agraemant.

In adcition, if Employee requests annual deferred compensation payment. such payment
zan be made to Employse immediately upon Retiremsnt Provided, however, if Employee
does not comply with the Non-Compete grovisicn of this agreemsnt, the Employee shall
repay the Autherity the full 2meunt Employee has received to date plus intsrest. Suc
interas: shall ba at the Autherity's average interest cost of its cutsianding debt.

Section 4. Cer:zin Senefit Pavment Elections. To ihe extent the Employss
15 entitled to receive paymant of a Normal Deferred Compensation Banefit and/or Disability
Benefit the Emplicyee shall be entitled as follows:

A The Emplayee shall have the option to defer ary and all
payrments relating ‘o such applicable benefit upon notice in 'writing tc and filez with the
Corpcrate Secratary.

B. The Employee shall be antitled to designate, in writing tc anc
filed with the Ccroorete Secrstary, the individual or entity te whom tne Employee desires
such pavments ralating to such applicatile Densfit to be mads,

Section 5. Disatility Benafit, |n the event the employes shall be subject to
3 Disability at the time of Termination. the Autnority shall pay leng term disatility paymants
agual to seventy percent (70%) of the Employee's Campensstion at the time of such
Termination while subiect to Disability, for so leng as the Employes is subject to Disability
Subject to the prececing sertence, such Disability Benefit payments shai’ corntinue until
ine age of sixty-five (€5) if the employes beccmes disabled prior to his sixtieth (€G]
Sithday, or urtil the age f seveniv (70) years cr for five (3) years, whicnaver is iess, in
{he =ass the Employes pecomes disabied on or after nis sixtietn (E0th) bifhday. Tns
amount of lerng-term disability benefits shall be inclusive cf all other long-term aisability
benefits crovided by Sccial Security, Authority group long-term dissbility insurance, and
disapility berefits from tne Scuth Carclina State Rstirement Sysiem. The ma)imum
Camoensation for detammining this benefit shall not exceed the applicable Compensation
Limit

Ln

= 18437617aCT TO:E0I212634T Bt
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Uger expiration of long-term Disability Benelit payments as set forth above the Employes
shall be aligible to receive Normal Deferred Compensation payments (and o the extent
provided in Section 3 above) with Compensation being computed cn the basis of the
Empleyee's Highest Compansation during any 12 menth period untii the time disability
payments under Seciion 5 bagin. Employes, if subject to @ Disability and eligitle for
Nermal Daferred Compensation Senefit payments, has ths opticn of baginning to raceive
Ncrmzl Deferred Compensation Benefil payments at the time of expiration of his lang term
Disability Benefits psyments cr 2t the age of seventy (70) years.

Section 6 Desth Benzfii. In the event the Employse shall die pricr to
Retirement, prior to incurring an Inveluntary Termination for Cause, and prior o the
satisfaction of 2ll requirements relating io the entitiement to receive gayment of the Normal
Defarrad Compensation Berefit, and in lieu of the Dissbility Benefit, the Authenty shall pay
to the incividual or entity designated in writing tc and filed with the Corporate Sscretary
oy the Employee, or, in the absance of any such deésignation by the Emcloyee, (2 the
Employee's asizte, 2ach yaar for twenty (20) Yesrs, an amount equal o forty-five [42%)
oercant of the Employee's Highest Compensation. Each such annual paymenl shall be
made in twelve (12! monthly instaliments, baginning with the first day of the month
immediztely following the menth of the Empicyes's death; provided, however, the
maximum number of such menthly payments shall be two hundred and forty (240).

Section 7. Lif2 Insurance. The Authority shali pay thirty nine dollars per
month {33%.00), an anrual amount or four hundrad and sixty aight deliars (5468.00)
towards tha premium on a life insurance policy sther than term lif2 insurance. These
oramium payments shall cease upon Tarmination. The Autherity shall provide Empleyes
Greup life insuranse coverage in the amount of five thousand ceollars (85,000) upen
retirement.

Section 8. Ceath of Emploves. In the avent of the death of the Employee
pricr to the completion of the payment of Normal Deferred Compensation Benefits, the
remaining benefits snaii ce paid when due to the Employze's designee (23 set ferth in
writing to and filed with the Corporate Sscretary), and. if such designee dies pricr to, ar
cantemporaneously or in 2 commen disaster with, the Emplcyes, to the Emplcyse’s
ali=mate dasigree {as set forth in writing te and filed with the Corporate Sacrstary), and,
if such designea dies orior 1o, er contempersnecusly or ir a common disaster witn, the
Employes, 1o the Employse's estata.

Sechion . No Ccst To Emplcves. Al benefits and insuranca coverags
provided (o the Employss under this Agreement snall b2 at no cost o the Employee
\excaot appiizabie taxes), ard snali be in additicn to ana separate from any and ali cther
retirsmert andior insurance benefils which the Authority may provide or Employee may
recsive; provided ncowever, that nothing contained in this sentence shall mcdiy the

S o
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requiremants which the Empioyse must meet in order to cblain such cenefits and lifs
INSUrance coverage.

Section 1C. Cercain Inaligible Plan Benefit Tax Mattars. This Section shall
apply in the event that the Employee, or Employee's designee, aliernate dssignee or
estate, as the case may ke, shall ba requirad to include in gross income for any :axakie
year an amount atintutabdle to any portion of the Empioyea's Disakility Benefit or Normal
Ceferrad Compensation Benefit, and shall apply only to the extent such applicable benefit
is an Ineligibie Plan Bznafit. If the gross income of an Employes, Emplayes's designas,
sltemate dssignee or estate, as the case may be, for 3 given 1axable year increases aus
to the inclusion in gross inceme of such an Ineligible Plan Benaft pursuant to this
Agrsement, without a distnbut:on of such benefit payment under this Agresment sufficiant
to pav the incraased income and other tax attributable to such ineligible Plan Berefit, then
(except 3s otherwise provided in this Agreemeant) the Autherity shall pay the Emzicyse, or
Employe2's designee, ailernate designee or esiate. as the case may be a single sum
amount, on or oefore tne last day of such taxable year, egusl (o the amount reguirsd {0
satisfy such tax liability for such taxable year relating to such Ingligible Plan Berefit,
including any tax lizbility relating to such single sum amcount. Provided, however, no such
single sum amount shall excesd the presant vaiue of all fulure benefit seyments S which
the Emgloyes, or Employe3's designes, allemate designss or estate, 35 the case may be,
mzy be antitled to receive, and which [as of such time) nas not y=t bean paid under this
Agreement. Nctwilhstanding anything In this Agresement o the contrary, (1) such single
sum amcunt shall be offset against all future paymenis that are otherwise required !c ba
paid under this Agreement, so as to ratably reduce such agplicatle future payments ic e
paid tc the Employes, or the Employas's designee, aliernste designee or esiate, as the
case may be, undser this Agreement; and (II) if ithe Authority pays one or more such single
surt amounts, and appliceble fulure bensfils payments under this Agreement are forfeited
ar ctherwisa not payable, then the gersan for whasea benefit such single sum amount was
paid snall be {ana is hereby) required to cay o the Authority such single sum amount, with
interest (and the Authanty may require such applicatle person o sign an appropriaie
agreement to this effect prior to the Authority's payment of each, any or all such single sum
amaunts),

Section 11, Cerain Tax Withnolding. Notwithstanding anything in this
Agresment to the contrary, (1) to the exient the Authority i< reguired te withholc ‘or tax or
gther purposes an amcunt relating {o any benafit or cayment under this Agreement. the
Autherity shall be entitled t= withhaold sueh 2pclicable ameunt and pay such amountte the
applicazie governmsantzl beay or other persen to whom such withnelaing coligation is
oweZ, 3nd (I} sirgle-sum amounts relzting to centain lax mafiers described in Sacticn "10"
of this Agreement whicn represent tax payments with respect to wrich such withihelding
ocligation upon the Auhcrity is applcable shall not ba paid i the Emoloyes, or
Employea's designes, zltemate dasignee or ssiate, as the cass rmay be, and, instsad

[
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shzll be paid lo the applicable governmental bady ta whom such withholcing obligation is
owad,

Section 12. Certain _Acceleration/Assignment Prohibited. Neither the
Empioyes, nor ary other perscn (except the Authority) shal! have the right or autharity to
encumber, commuts, barrow against, dispose i, assign, or otherwise transfer aor
gceeiarate payment of, any and all benefits undsr this Agrasment prior to actual receipt
iheract by the a2pplicable perscn whe, under this Agreemert, has a right lo such recept,
except as ctherwise specifically orovided in this Agreement.

Secticn 13. Benefiis Subject to Authenty's General Creditors.
Notwithstanding anything In this Agresment to the contrary, 2!l benefils under this
Agreement, and any and all funds cf the Autherity which may te used ar agplied lc pay
such berafits shali at aii times reémain the exclusive property of the Authority. and shall
refna’n subject te the claims of the geraral creditors of the Autharity until acically paid to
ine applicabie persca who, under this Agresment, has a right to recerve such payment,

Sectiorn 14. Miscallansous.

A MNothing comtained in this Agresment snail (i} give or be
deemed o give the Employas or any ctnher person the right te remain n the employ of the
Airiharity or any other sersan, or (il) interfers or be desmed (o intarfere with the nght tc be
ratained in the smploy of the Autherity or any other person.

B. All proncuns usad in this Agreement snall te deemed i refar
1o the masculire, feminine or neuter gender as may ba applicable or appropriate in 2 given
centext. Faor purpeses of this Agreement, the term "parson” snall e deemed to includs,
witnout limitation, individuals, firms, corporations, limited ligbility companies, paninerships,
Tusts, estates, governmen:s, governmental subdivisicns, governmental agencies, and any
other entity or entities as may 2e applicable or gappropriaie in & given contaxt,

e This Agraement, which sonstitutes the entire agresment of tha
Authcrity and =mplcyse with rasgpact 1© the matters set farth in this Agreement, may be
amended. from time (¢ time, and/or terminatad, anly by 2 writing whnich is signed by the
Autherity and Empicyse

L. If any arovisien of this Agreement (or pertion therscf) shall be
neld lc oe unenferceable by 3 court of campatent lurisdiction, the remaining provisions {or
portions therecf) shall continue and remain in full force and 2f2ct.

e This Agreement shall be governed by, and construsc anc
anforced in accarcance with, the laws of the State of Scuth Carcling, without regard to
conflizts of laws prirciplss.

fi
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F The section and other headings in this Agreement ara for
ccnvenience only, end do nat ferm any term of, or a part of, this Agresment; and shall not
bs used ir construing this Agreemenl

iN WITNESS WHEREQF. the Authority, by its duly authornzed officer. and
the Employee, have sxacuiad tnis Agreement as of the date first above-written.

(i)
ATTEST. A ES'QH SOUTH CAROLINA PUBLIC
Wm Gisn Erawn, Jr. SERVICE AUTHORITY

Corperate Secretary

(SEAL)

J ’1"‘/2?!.?" /7/[?(_1‘1
HWH McEivasn

Chairman

._-f l_._.
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STATE OF SOUTH CAROLINA )
| AGREEMENT

COUNTY CF BERKELEY

THIS AGREEMENT (this "Agreement"), made this 13th day of Novemger,
2002, by and between South Carcling Public Service Autherity {the "Authority") anc Jonn
S. West (the "Employee").

WITNESSETH:

WHEREAS, the Board of Directers of the Autherity has determined as a
matier of policy that dependable and reliatle service 10 the Authority's customers and the
cgeration and management of the Authority requires a staff of nhighly qualified and
experienced personnel; and

WHEREAS, in order to be competitive with other industry and attract, hold,
and motivate highly qualified ard experienced personnel, the Beard of Directors of the
Authority has determined that it is in the Authonty's best interest to provide additional
compensatien in the form of life insurance coverage, pre-retirsment cgeath benefits, iong-
terrn disability benefits and defarred compensation payments upan ratirement for certain
of its employess; and

WHEREAS, the Authority and Employse have enterad into an agraement,
dated as of the 27th day of March, 2000, (the "Prior Agrasment”), and

WHEREAS, the Autherity and Employee desire to amend and restate the
Prior Agresmant in its entirety pursuant to this Agresment.

NOW, THEREFORE, in consideration of the faithful, salisfactory and
purciual performance of the duties and responsibilities raquirsa of the Employse, the
Authority hereby agress with the Employee as follows!

Secticn 1. Definitions.

in addition to the other defined tarms and phrases in this Agrsement, the
fallowing capitaiized terms or phrases shall have the meaning set forth in s saction,
urless the context clearly requires atherwise:

. "Age Sixty" shall mean the earlier of

Thea date on which the Emplcyse actually attains age 50; or
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June 30 of the calendar year in which the Empioyse would attain age
60.

"Agreement" snall mean this Agreement.
"Authority" shall mean the South Caralina Public Service Authority

"Beard of Directors" shall mean the Board of Directors of the Autherity
serving at a given time.

"Code" shall mezn the Interal Revenue Code of 1586, as amended, and ali
successcr-iaws thersto.

“"Compensation” shali mean, for a given conseculive 12 montn pericd, all
salary, bonuses, commissions, overtime, and all cther benefits and
paymenis subject to tax under Code section 3101({a} (excluding, however,
pensfits under this Agreement which are subject to tax unger such Cede
section), and all salary defsrral or reduction contributicns Cy the Emgloyes
under a plan relating tc the Authority and intended o gualify under Code
secticn 125, 401(k), 403(b), or 457(a); provided, however, no Comoensation
for any such 12 month pericd in excess of the apglicabie Compensation Limit
shall be taken into account uncer this Agreement.

"Compensation Limit" shall mean, for any consecutive 12 month pericd,
Three MHundred Twenty Seven Theousand, Three Hundrad Twenty Six, and
Nol100 Dollars ($327,326) and such limitation shall te adjustad each Year
(beginning with the first Year after the Year wnich includes the date first
above-writtan) by a percentage which is equal lc the percentage that the
Censumer Price Index has increased or decrsased (as the case may be) for
such appiicable Year of acjustment relative to the precsding Year,
Adiustments to the “Compensation Limit" will be mace as socn as Ceonsumer
Price Index data is available for the end of azch Yaar. Upon termination no
further acjustments to the compensation imit shail be made.

"Corporate Secretary” shall mean the corporate secretary of the Autharity
serving at a given time.

“Craditable Service” shall have the same meaning as provided under the
Scuth Carolina Retirement System. Far purgesaes of thus Agreement, the
term "Craditatle Service” shall include time actually spent in the emgioy of
tha Autherity, plus any other time cradited ty the Scuth Carolina Retiremert
System for amgloyment by an entity otner than e Authority.

ig
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physical or mental impairment WNICH Can oe EXpRLIEU W 1ssUiL it usau |
{0 be of long-continued or indefinite duration.

"Disability Benefit' shall mean the benefit provided under Section 5 of this
Agreesment.

"Employee’ shall mean John S. West.

"Highest Compensation” shall mean the Employee's highest Compensation
for any consacutive 12 manth perice

"Ineligible Plan Benefit" shall mean any portion of a benefit provided the
Employes under this Agreement that is subject to taxation pursuant 1 Code
Section 457(f), and shall nat include any benefit that is subjsct to taxation
pursuant to Code Section 457(a) and any benefit to which Code Secticn 457
does not appiy by reascn of secticn 6064(d)(3) of the Technical and
Miscellaneous Revanue Act of 1388

"lnvoluntary Termination for Cause" shall mean any one or mare cf the
Employee's willful material misconduct, willful material viglaticn of any law,
rule, regulation (other than mincr offenses), ¢r material breach of fiduciary
duty invalving personal profit to the Employes, ihe Emplcyee's family or any
other garty who is related to the Emplcyes; provided, however, (I} no act, or
failure 1 act on the Employee's part shall ba considered "willfiul” uniess
done, or cmitted to be dene, by the Employee not in gecd faith and withiout
a reascnable belief that the Employee's action cr omission was in the best
intersst of the Authority: and (1} any act or omission to act by the Empleyee
in reliance upon an cpinion of counsei to the Autharity or counse! to the
Emglovee shall be deemed not to be "willful."

“Noncompete Reguirement” shall mean that, for a pericd of one (1) year after
Termination, the Empioyee shall nct directly be empioyed in any cagacity by
an eiectric generation, transmission or distribution wtility ccmpany which
oparates, at the time such emplcyment ccmmences, in the Region in
material competition with the Employer. Notwithstanding anything in this
Agrsement ‘c the contrary, the Empioyee's viclation of the Noncompete
Recurrament shall have the sole effact of disqualiifying the Employee from
receiving deferrad compensation payments as proviced in this Agreement,
For purposes of this definition, *Region” snall mean the following states
which ara presently part of the Southeastern Electric Reliability Council
(SERC) - South Carolina. North Carolina, Virginig, and Georgia.

Lad
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2 "Normal Defarred Compensaticn Banefit" shall mean the benefit provicad
under Section 3 of this Agreement.
3 "Prior Agreement” shall mean that certain agraement, dated s of the Z7th

day of March, 2000, and between the Authcrity and Employ#s.
s "Retirement” shall mean the Empioyee's Termination:
With thirty (30) Years of Creditabie Service; or

After attaining Age Sixty with at least fifteen (13) Yaars of Credilatle
Service; or

Otherwise, except for Involuntary Termination fer Cause.

L “rarmination” shall mean the termination of the Employee’'s employment with
the Authcrity, veluntarily, involuntarily or otherwise.

° "vaar" shall mean each 12-menth pericd commancing January 1 and 2nding
on the next Cecember 37.

Section 2. Agreement Amends and Rasiates Prior Agreement This
Agresment amends ang restatss the Pnar Agreement in its entirsty, such that all the terms
and conditicns of the Prior Agreemant shall be suostituted in their entirety for anc by ‘his
Agrssment, and such that the Pricr Agreement is replaced completely by this Agreamert.

Section 3. Normal Deferred Compensation Benefit. Tne Authority shall pay
the Employee defsrred compensation payments (constituting the "Mormai Deferred
Compensaticn Benefit"), annually for Fifteen (15) Years, each in the 2mount of thirty (20%)
carcent of the Empleyee’s Highest Compsnsation. Frovided, however, in the avent the
Emcloves's Termination for any reasan other than involuntary Termination for Causa shall
cecur pricr to the sarlier of (1) the date on which the Empicyee attains thirty (30; Years of
Creditabie Servize, or (I1) 1ha date on which the Employee atizins Age Sixty with at least
fiteen (13) Yaars of Creditable Servics, each such annuai deferred compensaticn payment
shall be multipliec by ths "Percentage of Payment” (as set ferth below), based upon the
"Yezrs of Crecitable Sarvice" attzined by the Emgloyes (as set forth bslow. and
correspenging tc such applicatle "Percentage of Payment’):

YEARS OF CREDITABLE SERVICE PERCENTAGE OF PAYMENT
Less than 5 Q%
5-3 50%
10-14 g%
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15-19 70%
20-24 80%
25-2¢ S0%
20 and avear 100%

Provided,. further, in the event the Employee incurs an Involuntary Termination for Cause
pricr i@ completing thirty (3Q) Years of Creditable Service, or atlaining Age Sixty with at
least fitteen (1£) Years of Creditable Service, no such deferred compensaticn payments
shall be made to the Employes. The Normal Deferred Compensation Banefit shall be in
lisu of the Disakility Benefit 2nd Death Benefit, excapt as otherwise expressly previded in
this agreement.

In addition, if Emzloyee requests annual deferred compensation payment, such payment
can be made tc Emplcyee immediately upon Retirement  Provided, however, if Employee
does not comply with the Nen-Comgete provision of this agraement, the Employse shall
repay the Autherity the fuil ameount Employae has received to date glus interest. Such
interast shall be at the Autherity's average interas: cost of its outstanding debt

Seclicn 4 Certain Benefit Payment Elections. To the extent the Empicyee
is entitled 1o receive payment of a Normal Deferred Compensation 8enefit and/or Bisability
Benefit, the Employ=< shzll 28 antitled as foliows:

A The Emplcyee shall have the ogption to dafer any and 2!l
payments relating tc such applicable benefit upen notice in writing (o and filed with the
Corporate Secretary.

B The Emplcyee shall be entitied lo designats, in writing to ard
filed with the Corporate Secratary, the individua! or antity to whem the Employee desires
such payments ralating to such applicable benefit to be made.

Becticn 5. Disability Benefit. In the avent the amployse shall ce subject to
a Disability at the tme of Tarminaiien, the Autherity shall pay leng term disatility cayments
equal to ssventy percant (70%) of the Employee's Compensation at the time cf such
Termination while subject ta Cisability, for s long as the Empioyves is subject 1o Disability.
Subject to ‘e precading sentenca, such Disatility Benefit payments shall centinue until
the ags of sixty-five (85) if the emplcyse bscomes disabled prior (o his sixtietn (50th)
birthday. or until the age of saventy (70) years or for five (5) years, whichever is less, in
the case the Emcicyse becomes disableg cn cr after his sixtieth (80th) binthday. The
amount of long-term disakiiity benefits shall be inclusive of all other long-term disaiility
banefils pravided by Sccial Security, Autherity group leng-term disability insurance, anc
gisabiiity beneflts from the South Carolina State Retirament Sysiam. The maxmum
Compensatian for datermining :his tenefit shall net axceed the applicabls Compensaucn
Limit.

(LAl
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Upcn exgiration of long-term Disability Benefit payments as sat forth abava the Employee
sha !l be elicitle to receive Normal Deferred Compensaticn payments {and to the axtent
oravided in Secticn 3 abeve] with Compensation peing computed on the basis of the
Employes's Highest Compansation during any 12 month pericd until the time disability
payments uncer Section S begin. Employee, if subject to a Dissbility and eligible for
Narmal Deferred Cempansation Berefit payments, has the ogtion ¢f beginning (o TEceve
Normal Daferrer Compensation Benefit payments at the time of axpiration cf his fong term
Disability Benefits payments or at the age of seventy (70) y=ars

Sgction 6. Casth Benefit. In the event the Empioyee shall gie prcr (@
Retirement, prior to incurring an Involuntary Terminaticn far Cause, and prior 10 the
satisfaction of all requirements reiating to the entitiement to recsive paymant of the Normal
Deferad Compensatior, Benefit, and in lieu cf the Disability Banefit, tne Autherity snall pay
ta the individual or entitly designated in writing o and filed with the Carperais Secratary
my the Employes, or, in the absence of any such designation by the Emgloyee, o the
Emplovee's estats, sach year for fifteen (15) Years, an amount equal to thirty-five {35%)
percert of the Emp cyee's Highest Compensation. Each sucn annual payment shall oe
mace in twelve {12) monthly instaliments, beginning with tne first dav of the mcnth
immediately foliowing the month of the Employse's death; providec, howsver the
maxirmum number of such mentnly paymants shall be one hundres eighty | 183)

Section 7. Life Insurance. The Authority shall pay thirty nine dallars per
month {$38$ C0), an annual amount or four hundred and sixty esight dollars ($462.00)
icwards the premium on a life insurance pclicy sther than term life insurance. These
cremium payments shall ceasa uoen Tarmination. The Autherity shall provide Employee
Groug lifa insurance coverage in the amount of five thousard dellars (S5 C00Q) uzon
ratirament.

Section 8. Death of Emplcyee In the avenrt of the ceath of the Embloyee
prior 1@ the comp'stion of the cayment of Normal Deferred Cempen sation Berefits, the
remaining cenefits shall be paid wnen due lo the Emcloyee's designae (as sat forth in
writing 12 and fiiec with the Corporate Secretary}, and, if such designes dies grior to, or
contemparaneously ar in 2 common disaster witn, the Empiovee. to tha Empayess
alternzle designes (as set forth in writing to and filed with the Corporate Secratary), anc,
if such dasignee dies prior I3, or contemperanecusly or in @ commen disaster with. the
Employee, to (e Employee s estats.

Sacticn 9. No Ccst To Emploves. All berefits and insurance coverags
orovided o ths Emplayes under this Agrsement shall te at no cost to the Emgloyae
‘axcent applizacie taxes), and shall te in addition to and separale from any and all cther
ratiramert anafor i~surance oenefits which the Autnerity may provide or Employee may
receive; provided, nowsver, that nothing contained in this sentercs shall mecify the

T
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requirements which the Employee must meet in crder to citain such benefits ana e
insurances coveraga.

Section 10. Cerain Ineligible Plan Benefit Tax Matters This Section shall
apply In the svent that the Employee, or Employse's dasignee, alternate designee cr
estata, as the case may be, shall be requirad to inciude in gross incoms for any taxable
year n amount altributable (o any portion of the Emgloyse's Disability Benefit or Normai
Deferred Cornpensation Benefit, and shall apply only to the extent such applicable benefit
is an ineligible Plan Benefil. If the gross income of an Employes, Emplcyee's designes,
alternate designee or estate, as the case may be, for a given laxable year increases due
to the inclusion in grass income of such an Ineligible Plan Benefit pursuant {o this
Agreement, without 2 distribution of such benefit payment under this Agreement sufficient
10 pay the incraasad income anc ctner tax attributable to such ineligible Plan Benefit, then
{2xcept as otherwise provided in this Agreement) the Authority shall pay the Employee, cr
Empicyss's dasignas, aiternate designee or estate, as the cass may be, a single sum
amount, cn or befors the last day of such taxable year, equal to the amcunt required to
satisfy such tax liability for such taxable year relating to such Ineligible Plan Benefit,
including any tax liability relating to such single sum amount. Provided, however, nc such
singie sum amount shall exceed the present values of all future benefit payments to which
the Employes, or Empicyee's dasignee. altemate designee or estale, as (he case may Le.
may be entitled to racesive, and which (as of such time) has not yet been paid unaer this
Agresment. Nctwithstanding anything in this Agreement to the centrary, (I) such single
sum amount shall be offset against ali future payments that are otherwisa reguired to ba
paid under this Agreament, s as to ratably reduce such applicable future payments to be
paid to the Employee, or the Employee's designee, aiternate designee or esiate, as the
case may be, under this Agrsament; and (Il if the Authority pays cne or mere such single
sum amounts, and applicable futurs benefits payments under this Agreement are forfeited
or othenwisa not payable, then the person for whese benefit such single sum amount was
paid shall be (and is hereoy) required to pay to the Autharity such single sum amount, with
intersst {and the Authcrity may reguire such applicable person to sign an apprapriate
agreement to this sffect pricr to the Authority's payment of each, any or all such single sum
amounts).

Section 11, Certain Tax Withholding. Notwithstanding anything in this
Agraement to the contrary, (1) to the extent the Autherity is required {o withhold for tax or
other purpesas an amount ralating to any benefit or payment under this Agreement, the
Authority shall be antitlad to withheld such applicable amount and pay such amount to the
applicable governmental body or other perscn to whom such withhoiding obligation is
owad, and () single-sum amaounts relating tc cartain tax matters described in Secticn "10"
of this Agreement which regresent tax payments with respect to which such withiholding
ovligation upon the Authority is applicable shall not te gaid to the Emploves, or
Employee's designee, alternate designee or estate, as the case may be, and, instead,
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shall be paic 1o tr2 apolicatle governmental body to whom such withholaing cbligation is
awed,

Saction 12. Cerlain Accsieraticn/Assignment Probibited. Nesither the
Employes, nor any other persan {exceot the Authority) shali have the right or autharity to
encumber, cammute, barrow against, dispose of, assign, or otherwise !ransfer or
accelerate paymient of, any and all benefits under this Agreement pricr ‘o actuzl raceipt
thereof by the applicabls persen who, under this Agreement, has s night to such receint,
except as otherwise spedifically provided in this Agreement.

Section 13. Benefits Subiect to Authority's General Creditors
Notwithstanding anything in this Agreement to the contrary, ali benefits under this
Agreement, and any and all funds of the Autherity which may te used cr aoplisd to pay
sucn banefits shall at ali times remain the exclusive property of the Authonty, and shall
remain subjsct ic the claims of the general creditors of the Adthanty until actually paid to
:he applicanle person who, under this Agreement, has a right to receive such paymsant.

Section 14 Miscellansous.

A Ncthing ccntained in this Agreement shall {!} give cr be
deamed (o give the Employee or any cother persen the right to remain in the @ampley of the
Autherity ar any other person, or (ll) intarfere or be deemed to interfers with the right 1o be
retained in the employ of the Autharity cr any other person.

B. All prenouns used in this Agreement shall ba deemed o refer
to the masculing, feminine or neulsr gender 2s may be applicable or appropnate in 8 given
context. Feor purposes of this Agresment, the term "parson' shall be deemed o0 incluce,
without [imitation, individuals, firms, corporations, limitad liability companias, parinerships,
trusts, astates, govemrmaeants, governmental subdivisions, governmental agencias, and any
other entity or entities as may ke applicable or apgropriats in a given context.

C.  This Agreement, which constilutes the entire agreement of the
Autherity anc Employee with respect to the matters set forth in this Agreement, may be
amended, frcm time to time, andlor terminated, only by a writing which is signad by the
Authority and Employse.

B. If any provision of this Agresment {¢r sertion theraof) shall be
held te be uneniorceshle by a court of competen! jurisdiction, the remaining provisions {or
oortions thereef) shall continue and remain in full force and effect

B This Agrsement shall be gcvermad by, and consirued and
enforeed in accarcarce with, the laws of the State of South Carclina, without regard 1o
canflicts of laws principles.

]

L
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be used in construing this Agreaement.

IN WITNESS WHEREOF, the Authority, by its duly authorized officer, and
the Emplovee, hava execuled this Agreement as of the date first above-written.

ATTEST: ; SOUTH CAROLINA PUBLIC
Wm. Glen Brown, SERVICE AUTHORITY
Corporate Secret

{SEAL)

04 i % & 5 3

Fd
Yonn 8. West
Exscutive Vice President
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'Narmal Deferred Compensation Banefit” shall mean the benef: provided
under Secticn 3 of ihis Agreemant.

. "Pricr Agresment” shall maan that certain agreement, dated as of the 27tn
day of March, 2€00, and between the Autharity ard Employee.

® "Ratiremant” shall mean the Employes's Terminaticn:
WWith thirty (30) Years of Creditable Service, or

After attaining Age Sixty with at ieast fiftesn { 5) Years of Creditable

Sarvice: or
s Gtherwisae, except for Invaluntary Terminatien for Cause.
] “Tarrination’ shall mean the termination of the Emaicyee's smployment with

tha Autherity, voluntarily, invaluntarily cr atherwises.

® vz snall mean sach 12-menth pericd commencing January { and ending
cn the nex: December 31.

Secticn 2. Agreement Amends and Rastates Prior Agresment. This
Agrsement amands ard rastates the Priar Agresment in its entirety, such that 3!l th= terms
2o conditions of the Prior Agreement shall be substituted in their srtirsty for and by this
Agrsement, and such that the Priar Agraement is rapiaced comgletely oy inis Agreement.

Secton 3. Nommal Daferrad Compensation Benefit. The Authority shall pay
ins Employss defzired compensation cayments {eonstituting the "Narmal Caferrad
Compensaticn Banefit"), annually for twenty (2G) Years, each in the amount of forty-five
(43%) sercent of the Emclayee’s Highest Compensation. Provided, however, in the svent
the Employee's Termination for any reason cther than Invoiuntary Terminaticn for Cause
shall eccur prior to the earlier of (1) the dats cn which the Employee attains thirty (30)
Years of Craeditabie Service, or (||} the date on which the Empioy=ss attzins Age Sty with
at least Tisen {13] Years cf Creditable Service, 2ach sueh snmuai defarrsed compensation
payment shall b2 muitiplied Dy the "Pgreentage of Payment” (as sat ferth below), basec
upan ine “Years of Creditable Service" atidined by the Ermciovee (as set fortn telow, anc
carresoonding 10 such applicable "Percantage of Paymeant").

VYEARS OF CREDITABLE SERVICE PERCENTAGE OF PAYMENT
Lass than 5 0%
-5 20%
10-14 20%
4

T



15-1% 70%

20-24 BC%
25-25 S0%
20 and cver 100%

Proviced, further, in the event the Employse incurs an Invaluntary Termination for Cause
ariar {¢ completing thirty f3c) Years of Creditable Service, 9F atiaining Age Sixly with at
ieast fifteen (15) Yaars of Crecitable Service, no such deferrad compensaticn paymenis
shall be made to the Employee. Tne Normal Deferred Gompensation Benefll shall be in
Liew of *he Disability Benefit and Ceath Benefit, except as otnerwise exprassiy pravided in
this agraesmeant.

|n addition, if Employes requests annual deferred compensation paymert. such payment
zan ke made to Employss immediataly upon Retiremsnt Fravided, howsver, if Employes
does not comply with the Non-Comgate crovi sicn of this agreement, the Employes shall

repay the Autherity the full 2mount Emplcyee has received to date pius intarest. Such
intarzst shall be at the Authcrity's average interest Cost of its outsianaing debt

Section 4. Cerzin Senefit Pavment Elections. To tha exient the Empicyss
s antitled to receive caymeant of a Normal Deferred Compensation Banefit and'ar Disability
Benefit, tha Employee shall be entitied 25 foiows:

A The Employes shall have the ostion to defer ary and all
psyments relating ‘¢ such apglicable benefit upan notice in writing to and filez with the
Corpcrate Sacratary.

B. The Employee shall be antitled to designate, in writing tc and
Sled with the Teroorste Secratary, +me individual or entity o whom tma Emeloyes desires
such payments raiating 1o such applicatie oenefit to be macs.

Qaction 5. Disability Bensfit. In the event the smployes snall be supject o
2 Disability at tne time of Terminatorn. the Auinority snell pay long term disability payments
aqual to seventy percent (70%) of the Employes's Compensatian at he time of such
Terrmination while subject to Disability, vor 59 leng as the Employee is subiect to Disability.
Subject i the pracecing sernience, such Disability Benefit payments shal' cantinue until
IFe age of sixty-five (€5) If ne employsa Secomes disabled pricr 1o his sixliehn {E0th)
sirtmday, or urtil the age of seventy (70) years cr for five (3) years, whicnaver s |2ss, in
#-g zase the Emplcyses cecomes disanied sn or after nis sixtietn (800) birthday. The
ameount of leng-term disaoility henefits 'srall be inclusive cf all other long-term disability
menefits crovided by Sccial 3acunity. Authaority group long-term disability Insurance, and
disanility nenefils Tem ne Scuth Carciina State Retirement Sysism. The Mmaximum
Camoensation for determining s benefit shall not excead the apoilcabie Compensation
Limit,

(¥ 1}
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Competitive Market Practices

m |n addition to collecting actual base salary and total cash compensation, we
looked at competitive target incentives for executives in the utility industry

m The table compares Santee Cooper's current bonus target with market practices
(using 25th percentile base pay information)

Absolute
25th %lle
Bantee Cooper Difference to
8 0 !
antee nnnmm_. Position Target Bonus ._.mqnam_ Bonus the Market 25th
_ as a % of Base %
%olle
President and Chief Executive Officer 25% 53% -28%,
EVP and Chief Operating Officer i 25% 33% -8%
EVP and Chief Financial Officer 20% 25% -5%
SVP and General Counsel fiojies 20% 22% -2%
SVP Corporate Services s 20% 22% 2%

Data from 2004 Towers Perrin Energy Services Indusiry Execulive Compensalion Dalabase
Target Bonus Trendiine Table, Participant Company Revenues of $1 billion o 53 billion

ETowers Perrin

13



Competitive Market Practices

m Towers Perrin also provided competitive practice total direct compensation data
(base salary plus annual incentives plus the expected value of long-term incentives)

m While long-term incentives are not typically part of an executive pay package
among public power agencies, it is prevalent among investor-owned utilities

m \We have provided this analysis because it illustrates the competitive market
Santee Cooper faces to attract and retain high caliber executives, and further
magnifies the competitive differences between Santee Cooper and market levels

Market Practices

Santee Cooper Position 25th %ile TDC
a

President and Chief Executive Dfficer 1,330,000
EVP and Chief Operating Officer 750,000
EVP and Chief Financial Officer $515,000
SVP and General Counssl i : 3420,000
SVP Corporate Services| (s . $420,000

ETowars Parrin 14



‘Mar 22 2005 4:45PM

OFFICE OF REGULATORY STAF

BO3-737-0943

{1] Indicates a shared Officer

F.3
SOUTH CAROLINA ELECTRIC AND GAS COMPANY
FUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
mFQRMKHDHDAIhHEQUESTHD.i
DOCKET NO. 2004-178-E
ANSWER NO. 50-a.
2003 Salary Received, Salary Increase and Bonus
Ya Bonus
Name Title Salary Increasa Paid
Willlam B. Timmerman ! Chairman and CEQ 858,218 14,2412, 1,267,833
Meville O. Lonick? President and COO 419,508 11.49% 463,295
Kevin B. Marsh ¢ J Senicr VE and CFO 419,308 1183% 527,240
H. Thomas Arthur Senior VP and General Counsel 250,850 21.48% 337,685
Duane C, Hamis < Senior VP, Hurman Resources 75,184 ' 10.08% 223,580
Sarena 0. Burch ~~ Senior VP, Natural Gas Asset Management & Procurament 201,050 20.13% 131,321
Lynn M. WilBams Sacretary 140,241 0.56% 83,530
Cathy Y. Kirven ¢ Treasurer BO.E0C -5.44% 37,380
Wark R. Cannon ./ Risk Managament Officer 178,442 a2.55% 116279
James F. Hudson L Cormparate Compliancs and Intemal Auditing 157,862 937% 88,483
W, Kaller Kissam P, Eleciric Operaticns, SCE&G 161,963 -1.09% 163,303
Stephen A Byme -/ Senior VP, Nuciear Operations 323,351 331% 337,584
Samuel L Dezier ./ ; VP, Large industrial Customers 148,731 1.56% 106,088
James M. Landreth /P, Fossi Hydro Operations 186,528 -0.57% 93,984
JamesE Swan .7 .,  Controller 170,365 20.12% 51,562
Jimry E. Addison / /P, Finence 212,385 572% 163,509
Martin X Phalen /P, (Gas Operations, SCEZG 143,534 - 29,057
Randal M. Senn {1) Chief Information Cfficer 148,618 - 75225
Sharon K Jenkins (1) Senicr VP, Marketing and Communications 213872 - o
Chades E. McFadden(1) SenlorVP, Govemmental Affairs 226,884 - 163,509
George J. Bullwinkel{1)  President and COO 346,411 13.45% 222 873
5,272,437
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Santee Cooper Annual Turnaver Rate

Year # Emps # Terms Turnover Rate
2005 1744 17 0.97%
2004 1740 75 4.31%
2003 1717 71 4.14%
2002 1707 75 4.39%
2001 1693 ag 5.26%
2000 1625 114 7.02%
1989 1617 90 5.57%
1988 1637 112 6.34%
1997 1662 122 7.34%
1956 1739 76 437%
1985 1783 77 4.32%
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SANTEE COOPER RETIREES
1995 - April 2005

Exscutive Mgt/Supvy  Professional All Total
Year Lavel Level Level Others Ratirees
1935 3 g 1 & 19
1586 1 12 3 g 24
1897 0 12 2 8 23
1598 0 14 4 10 28
1995 1 8 3 5 17
2000 1 18 5] 19 44
2001 1 & 2 19 28
2002 0 T 5] 12 25
2003 ]_ 2 T 2 14 25
2004 2 7 7 3] 22
20086 d P 0 1 3

Excludes  Part time employees
Bowd members
Active TERI Participants
Disabilicy Retirecs
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ACTIVE SANTEE COOPER TERI PARTICIPANTION
1995 - April 2005

Executive = Mgt/Supv Professlonal All Total
Year Level Level Level QOthers Retirees
2001 4 20 g 10 a9
2002 0 11 7 8 24
2003 1 15 8 13 ar
2004 1 12 8 18 349
2005 { 5 ] 3 11

Excludes Part time employees
Board members
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SANTEE COOPER TERI TERMINATED PARTICIPANTS
1995 - April 2005
YEAR Executive Mgt/Supvy Professional All Total
ENTERED TERI Leveal Level Level Others Ratirees

2007 1 11 2 10 24
2002 1} ] 1 4 11
2003 0 a2 5

2004 1 1 0 0

2005 g 0 0 0

Excludes Purt time employeecs

Buoard members




